2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: CHALLENGE-TRG GROUP HOLDINGS LIMITED
Company Number: 13301985

Received for filing in Electronic Format on the: 03/08/2021 XAA44G0O

Details of Charge

Date of creation: 29/07/2021
Charge code: 1330 1985 0001
Persons entitled: CLOSE BROTHERS LIMITED

Brief description: NO SPECIFIC LAND, SHIP, AIRCRAFT OR INTELLECTUAL PROPERTY
HAS BEEN CHARGED. FOR FULL DETAILS OF THE CHARGES, PLEASE
REFER TO THE CHARGING DOCUMENT DIRECTLY.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 13301985 Page: 1



Certified by: NATALIE DALTON
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 13301985

Charge code: 1330 1985 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th July 2021 and created by CHALLENGE-TRG GROUP
HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 3rd August 2021 .

Given at Companies House, Cardiff on 4th August 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



DATED 289 uld 2021

CHALLENGE-TRG GROUP HOLDINGS (1)
LIMITED

and

CLOSE BROTHERS LIMITED (2)

ALL ASSETS DEBENTURE

\ PIPER

WE HEREBY CERTIFY THIS TO BE ATRUE COPY
OF THE QRIGINAL

DATE Q? ‘f‘*\{ﬁﬁﬁ% Yderd|
sivep WL Pef Ut COf

DLAPIPER UK LLP
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_PARTIES

o 'The person (the "Campany") descrzbed in Schedu;e’!

L2y QLOSE BR{}THERS L!MITED (fegistezed W|th the ntémbe;' 96195626) ‘whaose registered
office is at 10 Crown Place, London, EG2A 4FT, as secunty trustee for. the Beneﬂmar:es.
3'(m that capamty, the "Secur;ty ‘f‘rustee"} ' : '

Th;s daed is dehvered o the: date stated above: Tbe Secumty Trusteze has been appomteé by the
Orzgmal Beneficiaries as frustee under, and Has agreed to act in accordance with, the: provisions.
of the Security Trust Deed in respec‘g of the Securlty cs’eated by this Deed

T Is AGREED THAT:

. .'1' QEFINITE(}NS AND iN“{ERPRETATIDN

14 n th is deed the fel[cawmg waords shaﬂ ha\f@ the meanmg sat ot after each of them
- "Actof Qefauit" in refatnem to %he Gompany any event set out in clause ? '!

"Admm;stmtar" any person appomted tnder Schedu!e E“I c? the §nsa§vency Act 1 986 o
manage the Company's affairs, busmess and property..

"'Asset Reg:ster" g reglster in such fcrm as the Secuﬂty ?rusiee shall reguire. conta;rz ing-
details of all Specified Equipment, to include afull descri ptxon lccaton and’ serlal number:. _
C{if any) of the relevant Speclfxed Equipment.

"Beneﬁcranes” fhe Origmal Benefscnanes together with any other party who accedes
to the' Secur:ty T{ust Deed as a Beneficiary from ‘t ime ta time (each & “Banef;c:ary“)

. '_“Chargeﬁ Assets” - the property the subject matter of any Supp lemental Charge ar any -
- morfgage andfor charge and/or assignment (or any part thereof, if the c*an%ext sc a Icws)’ :
created or expressed {0 be created by or pursuant fo thlS deed.

*‘Close Graup - Close Brethers Gmup Plc ‘and each of its Submd;afses from time to.
tirie :

'_“Company 5 Group ~the Company and. each of 1’{5 Substdzaries from time to tlme

- "Debt“ -all present arid future book debts rentais royalttes fees, proceeds of pohcnes of -
insurarice, VAT and all other amotints now or Hereaftér recoverable-or recenvabie by, of.
due orowing o, the Company {whether actual or contingent and wheﬁher arising under
i r;on‘iract orinaiy other manner Whatsoeveﬂ togeiher W;th

(a) “the beneft of all rights, guarantees, security. and remedies relating thereto-'

o (mc{admg, without limitation, negotiable instruments, legal and-equitable charges_

- ‘security, reservations of pmperty Fighits, rlghts of tracing aﬁd unpaid vendor shens
anci SImliar assoma’[ecé rights; and :

(b) - 'ali proceeds of 'a;j'y'af the foregoing.

DR
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"Epcuimbrance” - any morigage, charge, pledge, lien, assignrent, hypothecation,
secufity - interest, titie retention, flawed asset “agreement, - preferential. right, - trust
‘arrangement or other security arrangement, whether by faw qr-agreemen'{, '

“Enforcement Date" — the date on which:

-'.(a) ‘the _Seciur’ity Trustee receives from any person notice of intention to -é_ppc;in'f an.
h ‘Administrator; ol - ' : . L

: -('b)' " the _Compé'ny.requests the Security Trﬂs%;a'e -'tc_}_apﬁcjmézan' Administrator or-any
' Receiver in respect of the Company, or o
(€) apetition s filed for the appointment ot an Administrator in respect ofthe Company:

(_d) _ én__ épgﬁl_ic_:étian- i5 made for the appointrnent of an .Administ'r_étor“én r"éspec"ij of the
Company, or : ' . ' o

{é}" © ‘an application is made for an administration order in r‘es?ect of the Comﬁaéy;‘of"'
(). anAdministrator is‘appointed in relation to the Com'kiahii; or .

(@) awinding up order has been made ora rés@tu’tio'n for Windiﬁg up has t_')een' passed,
' ora-provisional liquidator has been appointed in fespect of the Company:

"Environmental Laws” < all laws, directions and regulations and all codes of practice, .
- circulars and guidance notes issued by any competent authority ar agency (whether in the .
 United Kingdorm of elséwhere and whethier or not having the force of law) concerning the
~ protection of the environment or humarr health, including without fimitation the conservation '
-of natural resources; the production, storage, transportation, freatment; recycling. or
“gisposal 'of any wasté of any rioxious, offensive or dangerous stibstance or the liability of
-any persony, whether civil or crimirial, for any damage fo or pollution of the environment or
the rectification thereof or-any related matters. o S R

" "Environmental Licence” - any permit, ficence, atithorisation, consent.or other approval
required by any Envifonmental Law. o : :

“Equipment” -~ machinety, equipment, furniture, furnishings, fittings and fixtures and other’
“tangible’ personal -property (other than lnventory), including, without limitation, data -
‘processing hardware and software, motor vehicles, aircraft, dies, fools, jigs. and office
eguipment, togéther with all present and future additiohs thereto, all componenits and-
 auxiliary parts and supplies used or to be-used in connection therewith -and allmanuals, -
©drawings, instructions, warranties and rights with respect thereto wheraver-any of the. -
foregoing is located and any other asset which would be treated as:a fixed asset under
‘GAAP, including the Specified Equipment. C

“Fixtures" - in felation to'a Property, all fixtures and fittings {iéb?ﬁdi‘ng-"t'radé"ﬁx‘tﬂr*éé and
fittinigs), fixed plant and machinery and other iterns attached to that Property, whether of.
ot constituting a fixture atlaw. . - ; R -

A7EBBAE2



_ “Finance Documents"™ - any agreements from timeto tame forthe provrmen of any
form of financing between the Company and. any member of the Ciase Group from
- fimeto izme {each a “Fmance Bocument”)

"GAAP“ - accuvntng pri nmples am::E practices wh ch are for the time. bamg genera%!y.
_ acceptable in the un ted Ki ﬂgdcm :

-“Irisnivent“ the happen ng of any of the foliow] ng e\zents inre atton fo the Campamy

@

(b)

@

M

@)

(hy

0
s

0}
()

()

;_a dlsiress or execatmn bei ing. !evxed on ar issued: agamst any of the Charged_
. Asseis : .

antering or seekmg fo enteri n%o any formal scheme a? arrangement of its affalrs or
- composition-in satisfaction of its: debts with its credxtcurs i accordance Wlth %he '
. .Inso!VE:ncy Act 1986;

the ‘Company taking any actlon for lts wmdmg up, dsssoiutcn of re< ergamsatlon'

-_{otherw;se than for the purposes of an amaigamation or reconstruction. while:

- solvent on terms previously approved in wntmg by the Security Trustee) or-for the .
' appomtmeht 6f a Receiver, Administrative Rece iver,. Administrator,. tr&ste@ o1

. gimilar oﬁlcer to in respect of it or-all orany par% of its revenue or assets

E. pettlcﬂ bemg preseﬂied or an arder bemg miads fer the wmdmg up of the

Company,

an admmlsiraﬁon order bemg made or app lied far

‘a courz apphcaton bemg made for the appc}mtmearzt of a l’-’tecewer ar such a_- :

Receiver being appomted

& notice of mtention to appmnt an Admwstrator bemg gzven by an person or an:-

Admmrstrator beifng appomted

a meetmg of credltors being calted for wndmg up the Commpany or fer aﬂy other -

purpose referred e} sn the Insolvency Act ?986

' & statutory demand under the lnsa{vency Act 1986 bemg servad:

_an encumbrancer taki ing pcssess;on of any part f:}f the undertaimg or pro;:aerty of'
.the Compar;yi .

: (k)" -

anteri ing mto any mf‘o;mal arrangement of composntlan wnth ot far the benefit of the

‘Company’s generai body of creditars,
" bei g tnable ta pay its debts as they beccm‘;e due
- bamg deemed msolvent undef the Iﬂsolver*;cy Aci 1986

“faking any'steps towards a i\ﬁorato'rlum

_"!nteliectua§ Property“ »ail patents (;r;ciud;ng appllcaﬁfcns improvements proionga%nons o
- extensions and right to apply therefor) designs (whether registered or unregistered)
_copyrights, design Tights, trademarks and service marks. {whethef fegistered. or
unregistered) utility models, trade and business names, khow-how, formulag; inveéntions;
c:anﬁdenﬂa{ mf‘ozrmatron trade sec;;ets and computer software prcgrams and systems

- p7sEEISER
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(including the benefit of any licences or consents relating to any ‘of the above) and all fees, "
: _myaitses ot other rights derived therefrom or mmci@ntaf %hereto inany part of the world.

N %'Materlak Contract" 'm_e_an__s sach” agreement. specified in Scheciuie 7 together wlih_- each _
other sgree‘mem su’pplemen’ging dr-ameﬂding-otnbvat%ﬂg or repiacihg _the-same';_' o

_'“Meratarmm“ -8 moratonum comirg into effect pursuantto Schedule Al ofthe insolvency.
Act 1986 or pursuan% to paragraph 1A of: Schedule 1-to the Insclvent Par%nerships Qrdet
1994 ' _

' “Qrigmal Baneﬂclanes” - the partses cr paﬁy (t%wa "Grtgmal Eenefm;ary ) as-.-the‘at;a"se
-may be, {e"ferred tain Sehedule 2. '

“Property -~ the estate and interest of éhe Smmpany in freeho%d ancﬁ §easehm!d prop@ﬁy'
wherever situaite (other than. any heritable property in Sco’s!and) including ail liéns, charges, .

- options, agreem&mts rights and interests in-or'ever such oroperty or the proceaeds of sale -
of such property and all buildings and Fixtares. thereon and afl. rights, easements and
pnwleges appurtenant to, ar benefi tlng, the 5ame an{% “Pmperﬂes” means allor any.of ihe
same, 2s the context r@qu;z‘es . B

”Reaewer“ = mcludes a recewer anﬁior manager rmt bemg an admlmstrattve receiver (as
~defined in Section 28(2) of the !nsaiveﬁcy Act 1986) of the Recewersh@ Property.

'“Rec&;versh;p Pmperty" - such part or par%s ofthe Charged Assets not bemg ther Whole. o

or substantially-the whole of the Company's pro"perty and' assets within the meaning of
section 29(2) of the Insolvency Act 1986."Secured Liabilities™ - bath the Secured Mon[es
. and ihe obi gailons and ilab ities in clause Z ‘f(b) :

"’Secured Mnmes all the mor; aswhich now or at any time in futire may be c>w1ng due: _
- andior payable (but remaining unpai id) by the Company to the Security Trustee andior the'_ _

Beneficiaries (or any of them) in any manner and for ary reason on any account including.

all stich mories due by the Company either alone or jointly with any other persory.or.on any.
' _partnershfp account {even though the whole of any part of such moniesis represented or

~secured by any morigages, guaraniges, trust receipts, bills of exc:hange leasing, hireor

~conditional sale agreemen‘gs assignments, agreements for discounting or factc}rmg of
débts or any othar agréements or securities) and-whether or ‘not any of fhem have of has
* fallen due or become payable: and whether ar not defauit shall have been madein respect '
thereof %ogether with: :

: "'('a')' all onies dueor payabie L%%’ld@!” any ioan of oﬁher form of fmancmg ag;’aemeni or
similar-between the Company and any Bengficiary or by virtue of any guaranteg or .
. mdemmty given by the Compaﬁy o the Securzty Trustee anﬂéfor any Beneﬂcsary; ks

by all aﬁvances which any Eeneﬂclary has made ot shall make to the Companyf _

gy Eny mdebiedness niow or hereafter tc B Inaurred. by the: Secunty Twstee andlor
L any Beneficiary for or at the: reguest of the Company, including all monies which -
the Security Trustée and/or any. S@zaeﬁciaw shall pay ot become liable to pay for:
~oron accoufit of the Company of any other person at the request or order of the’

o Company ar under its authonéy, aither aioﬂe or jointly with.any other persan

' j(d_) _ “all monies which the Sécurity .Trusteé-and/or' any _Benef;c;“a";y' gan charge to the
" Company and all costs charges and sxpenses incurred by the Security Trustes

127886354/2.



“andfor any Benefi clary fo!lowmg default in payment of any such. monres or of
' -b?each by. %he Company of any: of the provrsnons of this deed; :

(dy - the c:harges of surveyors andior so rc:ztors instructed by the: Secusrty Trustee andlcr
any Benefrcrary m -connection with any. part of the: Charged Assets;

.'(e} - all costs and charges and’ expeﬂses whrch the Sacurrty Trustee aﬂd/&r any
. Eenefrcrary may fromtime to time | incur i '

)y stamping, pedectmg; regsste{mg or eﬂforcmg t%us securr%y or
“(liy: - negotiating this deed andlor any Finance Document (or aﬂy guarantee
o mdemnty, priority arrangement wajver or consent.in. respact af any of’

" them}

Sy obta nmg payment or dlscharge of Ser:ured Momes or

vy paymg az’ry rerrt rates taxes of eutgmmgs for the Charged Assets Qi’

ey -.rnsuﬂng, reparrrng,.mamtamrng‘ managmg or: reahsmg any part of the -
: -Gharged Assets o

-('_V_i}" - the preserva‘gion or exertise of any mghts under of in conrzectron Wréh thrs: :
L deed orany attempt to dcr so.or

{\riji)._ g ng a drscharge oF re%ease of thls secunty, Dr

(vit)y - {ieahng with or Di:z%ammg advice about aﬂy other matter or. quest ion ari srng-- _
- out of-or in connection-with this deed with the intention that the Security.
Trustee and each Beneficiary. shall be afforded a. full ccmpiei:e and.
“unlimited indemnity against all - costs, charges and: expenses. paid o
incurred by it and whether arising directty or'i ndlrect[y in respact:of this'
‘security or of any other sec:unty held by the Secur!ty Trustee for the Secured

l\flonzes
” (. " aﬂ ronies ex;:sendeci §:~y any attc:rney appc;mieé ﬂnder clause 6.3 i exerc smg hES-' :-
_ puwers
(g)*. _ mterest orratl mt}nres due and owmg fo the Securrty Trustes and/or any Benefi crary

at such rate” as may from time to time be payable putsuant to any agreemeni: or
_ -afrangemeﬂé refating thereto: -

- "Securitses -all stoc;ks shares bor;ds and securities cfany kind whatsoever: and whethier
‘markatable of otherwise and all other interests (including but not limited to-foan capital) -
“both presentand future held by the Company in any person and includes all aliotments; '
fights, ‘benefits and advantages whatsoever at any time accruing, offered or arising in’
-respect of or incidental fo the:same and all money or property offered at-any time by way
- of dividend, conversion, redemptrorz bonus, preferénce, option or otherwise in- respect
thereof . :

"Securlty" - any ‘mortgage; charge, piedge Tien, assigriment, hypothecation, security

interest, title retention, flawed asset agreement, preferential right, trust arrangement or
* -other security interest securing any obligation of the- Company or any other agreemer;t or

arrangerrrent havmg a-sifmilar ef?ect .

78635312



"Senunty Trust Deed" - the security trust deed dated o or about the date of this Deed
and made between the Security Trustee and the Original Beneficiaries pursuant to which
the Security Trustee has been appointed and has agreed to hold the benefitof the: Security
constituted by this Deed and any subsequent Security created by the Gompany in favour
cf the Security Trusteson %rus% for the Beﬁe‘flmanes from time to-time. : '

“Security 'i“rustee“ where the context permlis il’%CEUdES the: Secuﬂty Trus’tee 5 ofﬁcers
“delegates, agents- and representatives: -

“Specmed Equzpment" the eqa;pmer;t rf any, isted in SGhedule 5

_ .“Submdlary“ - subszdrary as deﬂned in section 1158 of the Ccmpames Act 20()6 and
tinless the context otherwise requires, a subswﬁary undertaking within the m@an rsg of:
- section 1162 of the Companies Act 2006 '

: "‘Suppiementai Charge’* rﬂeans 8 cﬁargc«z grantad or o be- granted (as the cass may ba}
pursuant to: clause 6 3 of this deed, the form of Wthh is set ou'g in Schedule 6. -

1.2 nthe co‘ns‘cruct‘on and interpre’fatian of this deed*

&) Unless a can%ra{y indicatian appears a reference to the Security Trus’tee shall be
construed ‘as a reference o the Securty Tmstee as: trustee- for each of the
: Benefxctarlesj

{by . where any rnghi interest-or, title 5. grant@d or: any cc}venant undertak ngi.
 representation’ or warranty is given by the Company in favour of. the Security
Trustea it shall be taken as granted or given in favour of the Security Trustee as
. agent and frustee for the Beneficiaries and any losses: suffered by the Security
_ Trustee shall be interpreted as references to the iosses of the Security Trustee-
: and/or the B@neﬂmarles : :

{c) . any reference to any "Benefic;ary' “Gngma! Beneftmary“ any member Qf the
. “Close Group’, the "Company's Group”, the "ﬁecur;ty Trustee" or to any other
- person shall be construed so as to.include iis successors in title, p@rmitted assigns -
and permitted transferees (whether immediate of derivative) and, in the case of the-
' Security Trustee, any replacement security trustee at: {%rustees) appemted in .
acccr{iance with the Secur ity Trust Seed '

C{dy . areferéncetoa "Finarice. Document“ orany ot'hé'r'égl‘eemér;to'r"'n'S‘{rum'ent isa
' - reference to that Finance Documer‘zt or other agreement of instrument=

@ oas the same may fave been or may (from tzme te tlme) be amenéed
: .repiacec:l suppiemented @xtended ot resta‘ﬁecﬁ and

‘(i) asthesame may Have been assigned, rovated or mherwnse transfer;ed by
' .-the--:re%evaﬁt"mémb'e‘r-of the Close Group, and

1) ' -'where ;:ermatted by the terms of such Flnance Doeument, ‘as the same may _ '
- have been aSSigned r;ovat@d or athevw[se transferred by the Company

| f_(e_) : 'ihe smgular shail inct ude the: plurai and vise versa: zfefer@nce te one gender sha?i'. :
: mciude a reference to any-other genders : : :

2783532



: .(f)'

@

g

%0

oy

)

referances to persons shall be tiéated as including, sndmduals firms, partnershlps .
corporations, organs of government, whether | iocal, natmnai or supra. rzatxfmal ahd
any other entity recognised by Iaw

-references tc any Act of Par][ament shal [ be t?eated as mcludmg each Aci: as

amended. modified or re-enacted from time to'time and all rufes,; regulations, orders :

: ané subordmate legrslat ion macie in accorciance wuth ity
- 'references to clauses and to. Schedaies are to those af this deed;

where the- Company has an obhga‘ﬂon o cafry out an act theﬁ it: shal! be fulty
'respon31b§e for: téne costs aﬂd axpenses of doing 0]

" _W'he're the'Secuﬂiy Tri,istee aci:s in ‘accordance’ w:th this déé{:% the ’Comp'ar_iy' will-
“indemnify the Security’ Trustee agamsi all costs and expeﬂses zncurred '

" where any discretion is vested in a Recewer or %he Secursty Trustee it shaii be

freated as an absoiute discret on;

_: each ofthe prcmsmns ofthis deed shall be severabte aﬂd dist ﬂctfmm one arzother

- “refererices to c:harges shaﬂ be treated as references io mortgages and charges
: creat@d by this deed

'references to thxs securty shall be treated a8 ;'efereﬂce to the secunty created by

this deed

_ 'any powers g wen in this deed to-an admi mstrator shall apply to the fullest ey-:%ent_ :
' permﬁted by the 1nsoivency Act ’1986 : :

~headings o clauses are for reference en%y and shal i not aﬁect %he mte;‘pretattcm of a

thiz deed

: the meaning of genarai words mtmduced by the: word other or the: Word DtherWusé |
shall not be limited by reference to any. pz’ecedmg word or enumeration md:caimg

a particular c ass of acts, ‘matters or. thmgs

2 -COVENAMT TG-F"AY-

24 The Gcm;aarzy agrees Wlth the Securrty Trusi:ee

"-fa}

EOR

aremsasa2

' %D pay the Secufe{i Niomes which are now o shall hereaﬁer be due in a{:cordance--

with th@ terms Q? the relevant F nance Document transactloﬂ Secur&tyi _mstrument" '

Berzeﬁcnary ta whorri such Secured Monies are owed and

“to disaharge all obhgatlorzs and liabilities; whether ac:tual accrui ng or cozwtmgent

now or in future'due, owing or ineurfed under-the Finance Documents i whatever

' currency denominated and on whatever account and howsoever arising, whather
alone or joirtly: aﬁci in whataver style, name or forrm and whether a8 pri mtpa! oF
strety.



3 C.HARGH\EG PR{)\IISIONS

31 As secunty for the payment of the- Secured Monies amﬁ the discharge of the Secured
Ligbilities, the Company with full title gliarantee now gives the fc!!owmg mortgages charges and
_ assigns in favour of th@ Securty Tzustee name!y

_(a')

()

(e

. oTEREEENT

a iegai mﬁrtgage onthe Propert[es (;f aﬂy) specxf edi in th@ Schedu!e 3

a Iegal martgage on-all F’rcapert es (oth@r than- any . Proper%xes specxf!ed _
Schedule: 3y now owneci by the Ccmpany or in which irhe Company has an m%e;est

a fixed nharge o aH af %he fo%Iowmg assets’ beloﬂgmg %c the Ccmpany, whether

@
NS

iy

W

oy

(%D

in exastence niow -or in: the future

the freehold and’ [easehoid prcpertles of the Ccmpany not eﬁectwe!y _

" morigaged: under c%auses 3 1{a)or {b) including such as may hereaﬁer be'.
acquired,

all Fixtures ir, on or attached to the property subject ‘Ec't.he"i"egal. mortgages.
under clauses 3.1(a) or {b)and all spare parts replacemants maodifications

Cand. addxtlaﬂs foror to %hez same;

any other freehold and. ieasehcld pfope{ty which the Company shall own-
together with all fixtures and fittings (including trade fixtures and fittings)
and fixed plant-and machinery in; on or attached to such property and all

.-'spare parts, replacemeﬂts mcdzfrcatlor;s and addltlons for or to the same, .

all Spemﬂed Equipment (if- any) and” the beneﬁt of all contz‘acts and .
warranties relating to the same;

~all’ Eqmpment (otﬁer than Spemfed Equment} anci the beneft of ‘all
.contrac%s and wa;"rantles relating ’EO the same;

-all goodw ill, uhpald andfcr uncai ed capltal of the Company,

fiy. all th_e Co_m_pany s-lﬂtellectuai 'Propert_y_, - |

iy ._aIE tﬁe Cmmpany s Securltras

~all iaaa capital, mdebtedness orjiabilities on any account or ;rz any mamer
‘owing to the Company from.any Subszdlary of the Company oF & member.

_of the Companys Group;

. 'a!l amoﬁats realised by an admimsérator or liqusdatar of the Company, upon -
- eriforcement or execution of ahy order of the Court umﬁer Part IV- of the

inso!vency At 1986

:'al documents o? title to: aﬁy =tem of property which at any’ tlme and for any _

purpose has been or may be deposated ‘with the Seourxty Tmstee

the assets memionec‘i in ihe-’z’i‘de documents r‘e‘ferred to n 1) "abmfe;..'



(Y --aﬂy aceountin the name of the Company under the contro! of oroperated
in accc}rcéance with the dlreot org of any member of the Ciose Group;

{'Sd\f_'_)f any mdei:si:edness of any member of the Close GrOup to the Company fmm
- timefotime - : .

Ay : a ﬁxed charge on all %he Campany s E}ebts present and fuiure

(e): tbe Company; wsth £l title guaraﬂ’éee hereby charges to the Seaunty Tmsfee by
“waly of first floating charge as a continuing security for the payment and discharge:
of the Secured Monies ifs undertaking and ail - its propetty, assets and fights
whatsaaver and wherever located both present and future (other than any property

- or assets from time to time effectively charged by way of legal mortgage or fixed

© ‘chafge pursuant to clauses 3.1(a) to (d) inclusive above or clause 3.1(f) below or
:assxgned pursuant to-clause 3.1(g) below, by any . Supplemental Charge or
therwise pursuant to this deed) includ ing (without limitationand whether or not so
-effect vely chargeci) any of its property and asgets s&tuated in Scoﬂand

Sy to the gxient that any Material Contract is. noz effect;ve y asstgnec% under c§ause
3.1{g), a fixed charge ot such Matena! Contract and '

gy the Company ass gns and agrees to assign abso!ute y {subject toa proviso for
' reassignment on redempt!on) allofits: p{esen’{ and future right, tltie ar&d interestin: -

ar}d to
R the Material Caniracts and all rghts and remedles i mnﬂec’cmr} with the
i\flater[al Cantracts and
(i) il proeeeds aﬂd ciaims arlsmg from the Mai:errai Contracts

3, 2 he provisions of paragraph 14 Df Schedme B‘1 to the irssc vency Act 1 986 appiy to the
floatmg charge in clause 3.1(g) which shall be enforceable at time on or after the Company faili ing
to'meet any demand made under clause 7 of this deed or, if earlier, the Enforcement Date, save:
that nothing in this deed sha[t cause any. charge to become en‘r‘cz;’ceabie wh;%st ’che Company

- subjectio a Moratorium.

3 37 the Securty Trustee shail enforee any of the above charges 3nd!{:r any Suppiemental'-_
o Charge then the floafing charges created by ﬁn;s deed sha!i :mmedlateiy and wﬁhoui further'
'_formalrty ‘become fixed charges. '

3.4 - This deed shali take effect: subject to the provzsxons of the pri o Encumbzances over: the._
- -Company gassets detaﬂed ln Schedule 4, except as otherwise varied by any separate: déed. .

3 5 So far as permitied by 1aw and nahmthstandmg anythmg axpressed oz‘ mp fied i th:s deed
~if the Gompany - o .

{(a) -.'c:reates ar attempts o create any Encumbrance aver all or any of the Charged :
Assets Wi thout the BriGr wrutten consent of the Secur;ty Trustee or-

{"b}'- ifany: persan !e\nes o atten'zpis to:levy-any {ilstress EXECU’EIOZ’I seques%rat ion: cr_

-otHer process of does or attempts to do ary. dmgence in execution agamst arzy of
the Charged Assats :

© 978883532




the floating charge created by clause 3 1) over the property or: asset concerned. sha
i:hereupun automaticaﬂy without r;oﬂce be converted intoa fixed. charge.

36 ‘Sofaras permﬁteﬁ by law and’ notmnt%wstandmg anythmg expresseci or rmpiied in this deed _
Upon the occurrence of any event descnbed att :

(a)' ~ clause 7.1 (_e);- or
) clauseTam),

“the ﬂoatmg charges created by this deed shail uniess otherWlse agreed by the Secunty- '
“Trustee in’ wntmg, automatlcally and without notice be canverteé into ﬂxed charges

3.7 NQt\mthsiandmg anyth ﬂg expressed of lmphed in %hls deed but\mthout pre;udme to cfauses- '
3.5.and 3.6, the Security Trustee shall be entitled at any fime by gi iving notice in writing to:that
: effet:t to the Company to convert the floaimg charge over all or any part of the Chaz'ged Assetsinty.

a fixed charge as regards the assets speci f[eezi in such nctxce

_ 3 & The terms of the Finance Dacuments afe mccrporated into this deed fo the extent reqwmc{ o
for any purported disposition of the Charged Assets contained i this deed i be a valid disposition -
- in-accordance with Sectton 2014 of the Law of Pfoperty (Mascenaﬂeous Pro\rislcns) Ac:t 1989,

39 - The Senumty T{ustee is ot obhged to take aﬂy steps necessary t<:> presewe any: Mate‘r’i'al .
_-_Contract assigned toit; to enforce: any term of a Material Contract against any person or to-make -
‘any enqulries as tothe natuye or siffi ciency of any payment recexved by i t pursuant to this Deed.

4 cammny’s eaucsm:ohss

"'4'? | The Compahy agrees with the Security Trustee for the beﬂeﬁt of each Beneﬂclaz’y, that

. whilst this security arm[ior any Supplementa% Charge exzsts xt

'(‘éj Cwill not seil transfez' iease icence or dlspcse Df tﬁe Chargecﬁ Asssets sui}ject i the -
floating charges herein, except by way. of sale at full value in the ordmary course
ofits business now bemg Eameci on;

(b). . willnot sel§ trans?er lease, Imense ordispose of the Charged Assefs sub;ect to t%m
' fixed charges herein nor create, ‘attempt oragree fo create or permﬂ: to subsistany.
. Encumbrance over all or any part of them without ihe g}m}r written. cunser;t of the '
: Securzty Trustee

' ._{é}' wilf Aot seIE transfer, Iease license or di sgose of the Spec ﬁed Equlpment w;thau%_ '
- 'the prmr Wr;tten cor;sent of the Securxty Trustes;-

). - wiltat ali times. keep i;he Specn‘:ed Equzpment at !Dc:atlons owned and inthe ‘:on‘{rol_'
 ofthe Company and rictified tothe Security Trustee or at such pther locations as
' may bé agreed between the Secunty Trustee and the Company from time to fime;

_ _(e)_'- _wm net move any of the. Spemfled équipment from ihe locations spemﬂed to %he '
' _ 'Secuz"lty Trustee WlthOUt the Secunty Trustee's pror Wr tten ccnsent '

; i will ensure. thai: all ﬂscessary consents and waivers’ rec;wred by the Secuﬂty-
Trustee are thamed fram the ownets of any land where the Specified Equipment. -
s ‘held and these will remain in fu%é force and effect durmg the existence of this.
- sesurity; : _
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will collect the Companys Debts it the ordinary course of its business in a proper
and efficient manner and pay. into such account as‘the S@curlty Trustee may from

time to txme spemfy all moneys -which it may receive i réspect of the Debts:

forthwith on receipt, the Company acknowledging. that it may not, without the pricr
witten consent. of the Security Trustee, withdraw any. such moneys from such’

" account or compromise, compound; vary, d;scharge postpone or release any. of

" the Debts or waive its right of action' in connection therewith or do or omit to do
o enyti‘nrxg whtch miay delay or pregud[oe the ful[ recovery ti‘;ereof

will execute an asmgnmen‘a of the Company s Debts i favc}ur of such member of_' '

- theClose Grou;:s as the Security Trustee specifies in such form: as the Security
- Trustee requiires, whenevez* the S@cunty Trustee s0 demands;

will not, charge seil disccurﬁ: ?actor d|spose of or excepi i accordance with th
deed, otherwise deal with fts Debts uﬂiess it has ihe garlor written ccﬂsent of the-

" Security Trus‘cee

‘will authorise its bankers from time to time to pmwde copy statements and full

particulars of all the Company’s. accounts: and facmt}es with- them whenever
%‘equesied by the Security Trustee;: '

- wﬁl pm\/[de such cther Information as the Security Trustee andfmr any Benef cxary'

may reasonab!y request regardmg the Campany & affanrs

will provide a copy of the Asset Reglster to the- Secunty Trustee (or it anmee) g

‘on the date of this deed, will update the Asset Register on a monthly basis and - '
. provide a. copy of the updated Asset’ Register fo the Security Trustee {or its

nommee) on th@ frst Monc%ay of aach {:a!encﬁar morth thereaﬁer

willy 1mmed|ai:e!y it becomes aware prowcﬁe the Secuniy Trustee with detau!s of any.
present or futire: i fitigation, arbitration or administrative proceedings in progress,

pending of, to the knowledge of the Company, threatened against it which: might

- have a material adverse eaffeot on the Gmmpanys ability to parfgrm its- obhgat%oas

under thls deed

- will permit the Secuzazy 'é‘n.ésiee and each. Bene‘r‘fc ary free access: at alf reasonabie

timas to inspect and take copies of and extracts from the books, accounts. and’

" records of the Company-and such other documents as the Securlty Trustes and/or-
~any such Beneficiary may require and wil provide the Securlty 'Frustee and each

Eenefmiary with all mformatlan and facmt;es whi ch it may require

'w;i% keep all the: Spemfled Equ;pmeni in gao{i and substantial repalr and will allow
~the Security Trustee and each Beneficiary fres access, at all reasanabie fimes and:
-onteasonable notice, to-view (i) the state and cond cn of the Spemf ied Equ:pment‘

- and (i) the Assei Register; :

' 'wnl mmedsately uponthe demanci of the Secunty Trustee, afﬂx - pEate (n aform-
;-approveci by the Security Trustee) to- each p;ece of the Specified Eqmpment rioting -

the Secunty Trustea 5. mterest fn each such p ece of Specified Equmené

_ will grant the Secur ty Tristes or its solicitors on request all reasorniable faca ities tc
aﬁabie itor ihem to carry out; at tha Company s exp@nse such mves%fgat ion of title. -
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io the Charged Assets aﬂd enqu riesaboutitas WDuld be carried out by-a prudent
mottgages;

- will Use its best endéavours to detect any mfmgement ofits ghts i:c; the In%eileciual :
- Property:if aware of such mfrmgemeﬂi will immediately gwe the Security Trustee:

all infarmation. available to it about such infringement and will coinmence and.

' ditigently prosecute (or permit the Security Trustee in the name but at the expense

of the Company to commence and prosecute) all proceedmgs rzecessary to prevent‘ :

- such infr ngemen’c ar to recaver damages,

will do everythmg heeded toy ensure that the nteiiectua! F’;’opeﬁy, to whlch the

Company is'or may become entitled, is valid and subsisting and rermains cwned by
the Compahy-and will take all such acfions and procesdings as are necessary to -

‘protect such Intellectual Property; if any such Intellectual Pmpeﬁy shall gtany time -
lapse or-become: void, will do evarythmg necessary to restore such lntelfectual.---: _
Prmpez"ty icz the Company;: '

will compiy in all material respec’is with al laws ‘concerning the Charged ‘Assets

-and every notice, order, direction, licence, consent, permission lawfully made or.
: gl\ren in respect ofit arzd 1kew15@ with the requwements of any.competent authoﬂty, o

will duly-and prompty pay all monies which’ may hecome due in respeci: ofany-of - B
‘the Secirities, it being acknowledged by the- Company that the Secunty T;’ustee

ghall not incur any I fability whatsoever for such monies;

forthw th LE‘;:}DH the execution of this cieed will de;xssnt with the Security: Trustee alf -
certificates or documents. of title in respect of the "Securities, together as.

“appropriate with duly exacuted instruments of %ransfe{ or assugﬂmeﬂis thereof in:
- blank, itbeing acknowledged that the Security ?rustee shall at any time be ehtitled
to have @ny of the Securities registered either iry the name of the: Securty Trustee '
“or nominses se!ecteci by the Secunty ?mstee ' :

il easu;a the dehvery or payment to the Security T{Lzstee of all stocks shafes

Securities, rights, mionies or other: properiy accruing, offered or isstied at any time-
by way of bonus, redemption,. exchange, purchase, substitution, conversion;.
preference, [}pthh ‘or otherwise: iy fespect of any Securities or. the certificates or

~other documents. of title to or ‘representing ' the same; “together with. executed
" instruments of. transfer or assugnmeﬂts in blatk, it being acknowledged that the -
. Security Trustee may arrange for any of them {o be registered either in the name:

ofthe Sec:ur ity Trustee or nommees seleci;ed by the Securlty Trustee

. 'wm mnduct and carry on its busiress and. procure that each of ifts Subsidiaries
-conducts and carries on its business so that its centre of main interest for the

pu{poses of Couricil Regulatxons {EC) No1346/2000 of 28 May 2000 on Erzsoévemy '

Proceedings inciuding, but not fimited to, its headqaarte; functions is located at’ all.

times- within England and Wales and not move its centre of main interest to-any

other junsdactzcn ‘without the ‘prior written consent of the Security. Trustee at the

Security Trustee's sole discretian orotherwise red ucein or divert fromy Englarid-and:
Wales the substantive manag@ment and ccmém of its busmess or ‘any: of its

: propemes

- without prejudlce fo ciauses 4. ’1(b} an{;f 4, 1(c:) Will ot sell transfer iease hcence :
-part with pcsaesszon ar dlspose ofor grant any interest inor relat mgtoits -gotdwill .



(aa)

{bb)

including, without limitation, diverting or ‘encouraging the- dxversmn of any sal es
following orders from customers, to any of its Subsi diaries.or its holding chmpany
(as defined in section 1159 of the Companies, Act 2008) or any of its. associates

_(as ciefmed insectioh '1260 of. the Companies Act 2{306) or any other r::az‘tys

 shall nc’c except with the pr o written canseﬂ% of ihe Securlty Trustee amend or
walve any term of any Material Contract, tefminate any Materfal Contract or _
-re!ease any other party from |ts obhgairons uﬂder any Material Coni’fact

shiall duly perform ‘its obligati ions linder each Material Contract, shaﬂ not ify. the

‘Security Trustee of any material default by it or any other party nderany Maiersai

Contract and shall not take any action which wilt reduae or mpede rescverles

-respeect of any the Matenal Contract and

shaﬂ provade to the Secur;ty Trustee as 5000 as pract:cable upon ?ECElpt copses -
of all notices and information recewed by tfrom any othes* party to any i\fiatena!
Contract. . : _

5 ﬁaDDi‘f!Gi\EAL GBL%GA’?!GNS GF THE CQMF’AN"{ _

51 _ The Campany agrees w;th the Security Tmstee f(i)l“ the benef;t cf each Qeneﬂmary, that '
at’ aH tnmes during. the condi nuance of this securty, it

1)

-will carry on the Compaﬁy $ busmess m a pmper and efﬂment mariner and wm not .'
make any material alteration to the Ccmpanys business, constituting a change
: from that carried onat the date hereof : :

will, mamtam proper and Up to date books of account of 1ts business: will keep such

-~ books of account and all other documents rélating ta the affairs of the Compaﬂy at
the Company’s registered office or at such: other pl iace where the same ought to .
- pé kept and will premptly promde copies thereof io the- Sec&rity Trusteg upan-

o .'rec;uest

{c)

gy

prBAEASYE

will de%tveg t the Security 'S’rustee the coplesof its audzted fi nanmal sta&ements aﬂd_'

any reports and notes accompanymg thern within & months of each yearend,

will punctua[%y pay ali its debts’ aﬂd Isab;htles bECGmIHQ dus and payable and whlch '

' would, on the winding up of the Carﬂpany, have pnonty over the charges sreated'
_by tms deid:: .

. wm punctually pay all outgomgs payable in respect of the Gharged Assets and will
- _prompi!y produce the recemts for zhem to the Security Trustee upon request

will kee;z aﬂ the Company s‘freehoid and ieasehotd pmperﬁy m good and substantlal'
repalf and will allow the: Security Trustes free access, at all reasonable Hmes, fo

“view the state and condition of any such ‘property, but without the Secumy Trustes:”
.becmmmg liable to account aea mortgagee in passessnorz

'Will observe and perform all the. iassee 5 comnants i any {ease under whict any

of the Charged Assets may be held and-will take no: ac:tson thch mtght lead to such

lease beir‘ig surrendered or forfeited;

43
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will allow the Seéi;rxty Trustee, at the expense of the Comgaahy; to carry out zepaifg

or take: any action which the Seuurity Trustee shall reasonably consider necessary
_'should the- Ccmpany faul io oéaserve or peffarm its obligations as & Iessee

witl not exercise the powers of I@asmg 0;’ accap%mg sufrende{s of ieases conferreﬁ

ona: mortgagee in possession by Sections 82-and 100 of the Law & Property Act
1925, of any other powers of leasing or accepting surrenders of legses, Wlthout the

E pnar WﬂttEﬂ conaent of the Security Trustee;

il make sure ihat an afder af the: C:ou;“t is ohta neci under Section 38(4) o‘r’ the- '

Landlord and Tenant Act 1954, exciudmg the sesun‘gy of tenure: prowsmns of tha‘z'

Agt, before grantng any !ease

will Insure ‘and Keep. msureﬁ those parts of the Chargeé Assets as are of an-

_' insurable nature against loss or damage by fire and other risks usually insured

agamst and such ‘other risks that the Security Trustee shalt reasonably require fo

theldr full msurab e vaiue thh instirers ap;;roved by the: Secur ity. Trustee

it make sure tﬁat if required by the Secunty‘{rustee a]l the Company s msurance _

policies will be endorsed with notice of the interest of the Security Trustee in'them.

~and wifl produce to'the Security Trustee the receipts for each current premtum

within fifteern days of its Becoming due; fax;mg such produc’aon the Security Trustee
may effect or renew any stich insurance as the Sectirity Trustes shall: thmk fst at

- the Company’s expeﬂse

wm cbserve arzci perform al[ restrictive and other covenants and stlpulailcns for the

_ fime bemg affectmg the Charged Assets or |ts tse or ez‘uoyment

will rict da or a[fcw anythmg to be done or the Compahys freehold or Ieasehald
pro;::erty which shall be freated as a development or & change of use withir the
meaning of the Town and Country Planning Acts un[ess the pnos written consent
of the Security Tmstee has been obtained;

: wx!l not infringe %he Town and Ccuntry Planning Acts in any way ‘which. prejud;ces N

the Sacur ity Trustee's se.c:unty over the Charged Assets

il depos&t Wth %he Securi ity Trustee all deeds and documents of title relat ng to. -
“the Specified Equipment and the Company's freehold and leasehold pmperﬁy and:
- -the insurance policies relating to the same, (subject’ only in relatiun to property to
Cthe reqmrements af any prior Encumbrande or of the- Gompany 5 ?andiord)

will not permsi any peraon to become entrti@d i ar;y propnetary rught o unterest T
“which mlght aﬁ@ct the va[ue of the assets subject to the fixed charges’ herem '

will not untit: all the: Secu?ed Moméa have been ur’zcc’ndmoﬁally and wrevcr‘:abiy‘-

- paid and discharged in fulli, exercise any rights which it may have at any time by

reason:of the perfcrmance of its obligations undet this deed; the enforcerment of-

s S@cunty or-any action taken pursuant to any rights conferred by this’ deed, to-
-'iake the benefit (in’ whoie or in part and whether by subrogation-or oéherwme) G

any rights, security or rmories at- any time held or receivable by the Securty

'Trustee the Benef ciaries or any of them in res;;@ct of the Secured Momes

Tt



52 If ?he Company holds pmperty gs a tenant or lessee and shail be reguired by the landlord.

eithier 1o insure orto reimburse the Company’s fandiord for:any insurance premium paid by hirm
then the Company shall be treated a8 having complied with its insuring obligation under this deed’
If it duly and promptly complies with such requirements. However this shall not affect the right of
the Security Trustee to require the Company fo prcéuca Satssfac;tary evidaerce tha’: the Company
_ 'has {:Dz*np!sed with the landlord's reqmrements -

5.3 Immeﬁiateiy upon - executlon of thls Deed in - respect ef each Maﬁenai Contract the' -

* Coimipany shall defiver a duly completed notice of assignment to each other party to that Material - '

Contract, -and procure that each. such parly executes and delivers-to the Security Trustee an
: acknow{edgemeﬂt in each case in the respective forms set-out in schedule 8 (Form of notice to
" and acknowledgement by pan‘y to Material Ganfra{:t} {orin $uch other farm as the Secu rity | Trustee:
_ may agrEE)

_ .-6 FURTHER ASSURANCE AND PGWEI% OF ATTQRNEY

8 1 At the Security Tmstee 5 request the Compaﬂy will at the Companys cost lmmed;ateiy-

sign, seal, execute, deliver and perfect all deeds and instruments and de-all such other acts and
things as the Security Truste@ or any Receiver appointed hersunder may require inorder foperfact -
o enforce this secunty or to use the powers given o each of them in this deed of-to- enforce the -
- obi;ga‘i’rans of ’{he Gomi‘:}any andicr %he rights Df the: Secuniy TJ’USt@é under this deed.

5. 2 The Company will; |f calied upan by the Secunty Ttustes, execute a !ega§ morigaga charge o

“or assignment of any part of the Charged Assets, i such terms as the Security: Trustee may.
reguire. The Company will then give notice of such assignment to’ such persons ‘as the Security
Trustee may specify and take such other s%eps to perfect such asmgnmar;t as: tﬁa Secun’ty Trustee
may requrg‘e _ : : :

8.3 The Gampar;y Wit at the request of the Securli:y Tmsi:ee prmwde Additional seclrity in
favour of the Security Trustee by way of a Supplementat Charge over Equipment belonging tothe
Company that is not Equipment in- ax[si:erzce at the date of this Deed and whmh isthe subjesi ofa:

: Fmance Document.

84 The Gmmpany will do and exeaute such further acts, deeds, documents and thmgs asmay-

~be necessaryf ‘advisable or required by the Security Trustee to perfect the securzty referred to i

clause 6.3 above and to protect the mterests of the Security Trustee

_ :S 5 . The Ccrrz;:}any by way of security hereby lrrevocably appoinis the Secunty Trustee and any
o _Recewer severa!ly to be its: attomey and in its name ar;c! on its behaif '

{ay o axacui:e de%wer or othe‘r'\mse perfect or-do-any de@d documeﬂt assurance act:
‘or thirg which the Company. has fafled to:execute, deliver, perfect or doin
. Accordance with this deed {including to make any demand of or to give any notice:
-orreceipt to any pefson-owing monies to the Company and o execiite and deliver . '

_ “any charges, [egat morigages, assgnments or other secumty and transfers of3 ‘
o Securites),

by - toexecute'and cc.smplete any documents ori instruments Wh[Ch the Secur ty Trustes
_pr'such Receiver may require for perfecimg the title of the Security Trustee toall

- orany part of fhe. Charged Assets or for vestmg the same in: ihe Secutity. Tristes,
its nommees or-any: purcha:ser and :

(¢y - otherwise genez’ally t5. sigh, seal, executs: aﬁd deilver all deeds, assurances )
- agreements and documents. and to-do all acts afid ’ihmgs which may be requwed '

" . {5
P7BBE3EYZ .



for the full exercise of all or any of the powers conferr@d on the Security Trustee or
- a Receiver under this deed of which - may be deemed expedient by the: Securty.
Tristes or a Receiver in conhegstion with any disposition, realisation o getting in’
by the Security Trustee or-a Receiver or in connection with any ottier exercise of -
--@ny power under this deed and including, but not limited to, & power-in-favour of-
~any Receiver fo dispose forvalue of any of the assets of the Company over which
- such Recsiver may not have been appointed and which are located at real property"
over which he has been appo ﬂted wdi‘tout bemg liable far ar;y %assas suﬁ@red by

- the Sompany ' :

86 The Ccmpany agrees to ratify and canﬂrm whatever any attcrney sha do or pﬂrport to do'
in the axercise or purpcrt@d exerc se of the powers contamed in ciause 6.5 of this deed '

7 ENFDRCEMENT

-? 1 The Security” Trustee and each Beneficiary (m relatmn £ the Secured Moriies. due tostich -
'Benefacxary under.a parfi ioular Finance Document) shali be entitlied to make dernand for payment’
- of tHe Secured: Moniés (or, in'the case of a demand by a Bene?xclaryi in respect of such of the

Secured. Monies as are due to stich Beneficiary undeta particular Finance Docurment) at any fime.

“on or after. the Enforcement Date and at any tme after the occurrence: of any-. cf the. follow ing- E
."events :

{8y - the Company breachmg any of Its obligations urider this deed or under aﬂy Finance _
Document ar under any- other agreement wfth the Secunty Trusteg or any -
Beneficiary; '

-_(b)' _ the Company defau!tlng i paymg any of the Secured Monses 48 and when t?‘ney :
. ‘become due; . : : B

() __._%he Campany fa mg tc} glve the- Securi’ty ‘i‘rustee or any Beneﬁmary such
information as may: reasonably ber r@quested as to the. busmess affairs or assefs
~ofthe Compaﬂy, :

{dy any representahon warranty ar uncéer%akmg at any time made by t%we Company to -
- the Security Trustee-or any Beneficiary is or was, in the reasonable opinioh-of the
Security - Trustee, incorrect or tisleading in . any resp@ct or; ‘being on an-

' undeﬂai«:mg shail not- be complied with by the: Company; - '

(e} the Company dispasing or atteripting %c:t dxspose of its principal undertakingora
o -'subs’cantaai part of it, without the prlor written approval of ihe Securlty Trustes;

(f) - the Ccm;::arzy becom ng insciven%
: (-g) the Compar;y suspeadmg or %hreaiemng to suspend a substarztia part of its’.__.
' business or the*Security Trustee recelving mformaitor} from the ‘Company orany-
- responsible third. party, - whiether orafly or i ikt ngz that ‘the Ccmgany s

. contemplati ng oris likely to. suspend asubstantial part Df fts: bus NEess; :

(h) - .'the Company commencing’ negotiations w;ih any of its creci to;s Wi th ge v ew o the
e gener&i reacijustment or resch@dulmg of the Bmmpany § indebiedriess; .

: (I) the Comp‘any de'fauiting- unider any.of the following with-any party:.
| --(‘s'}. E _a't'ru'st_deéd;
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(m).

Y

(B)

(@)

{iiy a loan agreement;

{iify: - an Encumbrance;

'-3("i_v}'- a'ny othet agréém.é'nt of .obligation relating to borrowing or ﬂﬁahcmg

(including sl liabilittes in respect of accepting; endorsing or discounting any
notes or bills and all liabilities under debt purchase, factoring, dxscoun‘img-:
' and sxmllar agreements)

W) __a‘ny“guar'an_tee or zndemnfty;'_- |

'ahy.'bdrr'owéng _a?.aﬂy-ather'mbn@y pay'ab.l'e by the 'Com_pan'y':.

_(i}ﬁ : becomrng payable oris capabie of bemg declared payabie prlor fo its stated o

date of ma{ur{ty or

'_(%i}" s not pa id When due

_any Encumbrance created by the Company in favour Gf ancther party becommg::'
' enforceabie

any guarantee, mdemméy or other security far any of the Secumd Liabilities fai hng_

- or ceasing in any respect to have full force and effect or to becontinuing or is™

terminated or disputed or is the opiniofi of the: Securﬁy Trusteg in Jeopardy mvailéz_

~orunenforceable; -

ifany governmenta auf:haﬂty permtts or procures o;threatens any reorgamsatlsﬂ -
“transfer or-appropriation (whether: with or without: compensation). of & substanila!- '
~ “part of the business or assets of the Company,

the Ccmpany, without ‘ghe pr or written ccmsent of the Secur ity Trustee changing:

the nature of its business or trading in any way whxc:h the: Secuﬂty Trustes
- considers prejumma o this securty, _

iFitis uﬂlawfui for the Company to perform:or comply with- any of its Dbhgations '

~under this deed or under any cther agreement between” the Gompany and the

: -Secunty Tristee or such obligations of the Company are not or cease to be legaiiy
vailci binding ar;c% enforc@ab!e

i aftez tte date of this déed, contmi (as defined in Section 435 of the }nsolvency
" Act 1986) or thé power to.take control- of the Company chaages wnthout priot
wwﬁen consent of the Secutity Trustee OF .

- ifin the opini ion of the Secunty Trustee a8 matenal adverse change OCCUrs in the;j
- financial: cond;tlcn results of -operations or bust ness of the Campany,

and xf such dermand is not mat ini full the Secur ity Trustee shall be entitled to enforce (m whole'or
it part) the charges created by this deed (save where. s Moratorium is applied foror is-in force,
whenno stich er;farcement may b effected untilany such application is rejected or upon the exp;ry'
of such Maratonum) _

. 2 At any tlme after any Act of Qefalz%t ’the $ec:urty Trustee may exerclse in the name- of the_ :
Company any vo*:mg fights a’{tached to the Secur:taes and alf powers glven to trustess. by Secﬂons.'

| 2788635372
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10(3) and (4) of the Trustee Act 1925 {as amended by Section @ of tive Trustee’ Investments Act
1961) in respect of securities, property subject fo a trust and any powers orrights exercisable by
the regrst@red Rolder of any of the Securities or by the bearer thereof. The Securlty Trustes will
- not then need any. consentor authorrty from the Cumpany

' 3 PQWER OF PGSSE&S!GN AND 3ALE

8 40 AE any tma after this securi ity shail become enforceabls, the Securty Trus%ee and/ of any: -
Receiver apgomted Under this deed may, in their discretion, enter upon and take possession of
the. Recesvershrp Property or any partofit. Th@y may aiso: at their-discretion, when exercising their:

“powers giver i this deed, sell; call in, collect and convert into' monies fhe Recei ivership Property-

or any part of it. By way of extension of these powers such sals, calling in and conversion may be:

“done forsuch consideration g the Sesuﬂty Trustes orany Receivershall consider sufficient. .1t is
' irelevarit whether the conisideration shall consist of cash, shares or debentures in-some other
tormpany or any cther propérty or partly of one and partly of some other type of consideration..

“Such consideration may be immadiately payable orpayable by instalments or deferred. Instalmenit

or deferred payments may- be with or without securri:y and on such otiier terms as the Securrty
Trustee or the Rec:erver shall think: flt

9 APPG!NTMENT OF RECEI\!ER AND HIS FC)WERS

-8 1 ‘Section 109 of the Law o? Property Act ’1925 (z‘estrsctmg the pc}wer to apporrﬁ: & receivery.
shall not apply to this deed. Atany timeafteran Actof Default or gfter any other event, as aresult

“of which this security shall become enforceable or, if the Company at-any time. so requests in.
writing, the Security Trustea may without further notice to the Company. appoint any person {o be

- a Receiver of the Receivership Propetty. Any such appmﬂtmem may-be made subject to such

guzlifications, limitations and/or excepirons (either gerrera[ly of in relation to specific assets of

~ classes of asset) as’may be spe{:rﬂed in the instrument effecting the’ appomtment A Receiver ghall

- have the power to door omit to do ‘on behalf of the Company anythrrrg which the Company itself
. could do-oromit 16-do if the Receiver had not been appointed, notwithstanding the: ilqurdatron cf

“the Comparzy in partrcular (but waihout hrﬂr’catrnn} a Reaarver shail have pt}wer to :

{a) errter upon, take possession of collect and gei: ir t?re Recervershrp Property’ and
' “have possession of all records, ccrrespondence and other documents relating to-
the Recelvership Praperty and; for’ghat purpose, tca take such prcceedrngs as may_ '

- geem to him' exped;ent : :

(b)°  doall acts which the Compariy: might do for the protection or improvement of the
~ . “Receivership ?roperty.wr farjobtaiz‘rir"rg irr'éc'rme or retutns 'fro_r_ri ity .

() allow the whafe or any part of the sale monjes of the Recel vershrp Property to
© . remain outstanding on mortgage of the property sold or on any other security -or
_ even without any securrty and without being ;espcmsrble forany joss caused and
with full ‘power to buy in and réscind of vary any contratt ?or saie and to reseii
without bemg responsrbie forloss,; :

_-'(d} . jet orlét on. hrre lease or- surrender aﬂd accept. surrenders of the Recervershrp
: Prapertyi
(e) . exercise or permri the Compérhy of any nomines of the Ccmpany 10 exercrse any
- ‘powers oF rights inci idental 1o the-ownership of the Recervershrp Propeﬁy in.such
manner as he may think fit:

27883582 L
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give complete dlscharges in respect of all- monies and other assets Whlch may
come into the hands of the Recelver in the exercise of Kis powers

carry out and enforce: spec oy perfe?mance of or cbtain: the . banefit of a;i the _
Comparny's contracts or those entered into in exercise cf the powers of au%hortles .

: .conferfe{é by this deed

demand and get inall rents and other lncome whether accruad befo;a ar after %ha :
‘date of his appointment; :

exercise the powe{s aonf@%‘red on a fand! ord of 2 tenant under the: Land] ord and :

Tenant Acts 1927 and 1954 %mt without habthty for pmweys s0 exermsed

doall thxngs necessary to make sure that the Campany perferms or oi}serves alkof.
its. c:bi gatxcﬂs o the Seourty Trustee

delegate to any pe;son forsuch time as ’the Securtty Trustes sha?i ap;}fove any of
. the powers conferrad ugzoﬂ the Recewer

" have access to and make use of the prem ises, plant eqmpment and acceuntmg

and other records of the Company and the- semces ofits staff in‘order to exercise
his powers and duties; :

sa]l or other\fwse d;spose of the Recaiversh[p Propeﬁy for ¢ash or on credit, in o
lot ‘or.in parcels by public auction ‘or private auction or ptivate gontract or, in-

- 'Scotiand, to'sell, feu, hire outor {Jtherwrse dispose of the. Recewefsh ip Property by -
; pubitr: roup or p?lvate barga _

ralse or bormw moﬂey and graﬂt secuﬁty therefor over the Recewershlp P%’c@aerty '_

'.-appomt & solicitor or accountan’t or other professmnally quahf;ed person tc assrst‘_
hirin the perfo;manca of hisfunctions;

brmg or-defend any. aofaon or other iega] proceeé ngs in the hame and cn behaif ce%

: refe'r-té-a'rbifrazicn"ahy'questionaﬁectihg't'he de#any; :

. 'éffect and maintain msurances an respect of the busmess and pm@eriz&s af the '
-Company‘ :

: 'use the Campany s seal;

d6 all acts and t6 execute in the name and on behalf of the Comg}any any deed -
receipt: or oiher document;

© draw, accept make and endorse any o} §§ of exchaﬂge or pmmlssory note i the

name and on behalf of the Gompany,

| appomt any agent o do any bLzsmess whi ch heis unable to do hlmself oF whlch
‘can more conveniertly be done by an agent and have the power to empioy and

- _dssmiss employees; agents and/or advisors at such ‘salaiies of remunerationand

on such "tefms of service as'the Recaiver in §’IIS dlscretlor*s may think fi t

e




_ .j(w). do-ali:such thmgs (including the carfymg out of works) 25 may be nécessary far or-
mc:dental or conducive fo the reahsatxarz of the Reoewersmp Praperty, .

o make any paymea’{ whmh 13 neaessary or inch dental to i:he perfomance c:f h|s
' funa‘zrons

-_(y}'_ '_carry on oz’ perm;t the carrylrsg on of. the busmess of the Gmmpaﬂy,
@) estabhsh Subsmlarxes of the. Company,

(a8)  transfer tm Subsxdranes of the Company tha whole or:any g}art of the busmess or
Recexvershxp F’rcperty, _ .

| “(bb) 'grant or act:ept a. surrender of a !ease or *{ergancy of any of the Recewersh p'
' Property, and take a lease- ortenancy of any propert i85 requned or convement for '
the busxness Of ine Cmmparzy, '

{cc) ' make any arrangement or compramlse on behaif of the Company in mspect c% the.-
' K Recewershrp F’rﬁperty, '

- (dd)- call up; or require the dlreciors of the Company to call up, any urzca%leci capi tal of
o the Company, '

{ge}  rank-and claim in the’ bankruptcy! insolvency, sequeskration or §quzdat:on of any
- person indebted o the Company and to receive dividends, ancﬁ to-dccede to frust
- deeds for the' cred;tcrs of any such person -

He shall a!sa have all powers from %rme to fime conferred on recenvers by statut@ without,.
inthe case of powers conferred by the Law of Property Act 1825, the restnc%lons contamed o
“in Sectlon 103 of that Act : .

8.2 The Secuni:y Trustee may from time to tirrie e:%etermm@ the remunerahon of any Recewer
~and section 109(6) Law of Property Act 1925 shall be varied accordingly. A Receiver shall ‘be

entitled to refmuneration appropriate to work: and responsibilities involved. upon. the basis of

B charg ng fromtime to tlme adapted by the Recenv&r in acccrdaﬂce with ihe cuz'rent pract;ce of his- -
-f{rm

g3 The Sesunty Trustee’ may remove any Receiver (except an adm:mstratlve rece ver)
case of such removal or the retirement of death of any Receiver, the Security Trustee may appomt' i
“another in his place. At the time of his appointment (or at any time afterwards) the Security Trustee -
‘may-fix the remaneratsaﬂ of the Receiver on such basis as the Sesunty T‘rustee shall ‘determine.
- Thismay i ncluée afi xed fee oran hourly rate or & commission. :

9. 4 The Security Trustee may a;:apmrzt more t?xars one person to act as the Recelver Whete

‘more than one persor shall be appoifited to act as Receiver, those so appointed shall carry out”
~ their duties, exercise their rights, and ke subject to their obligations jointly as well as severaiiy
References in th|s desdto the Rece ver shali be to each and sl of theras appmprla‘ie

'-9 5 Any appomtmeﬂé of fi fmr;g of the remunerat on of the Rec.ewer or any stich removal shall. '
be made inwriting and be sighsd by any director or author sed officer of the Secunty Trustee

9 6 Any Recewer ap;mmted under this deed shal l be the agen’f cf ihe C‘ompany He shall be
Sy the same pDSEtIDT’E as‘a Réceiverappointed undar the Law of Property Act 1925, The Company
'sha [ be solely respons:b & for his acts omissions, §ﬁ88€5 misconduct, defaults and fermuneration.
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The Security Trustee shall not in any way be-liable of responsible e%thér to the-Cornpany orto-any-
other person for any of them.: ' ' - :

: '9'-._?" _ '.‘é”ﬁe'-Secﬂr'ify Trﬁs_tee’r’nay at a‘ﬁy time gi\a?e up pbs’sés'sion_df-ar}y- part c:':f'th'e‘;_Re"céiVeréﬁ-i;’;’ B
Property and/or withdraw from the receivership. - ' ' ' L

9:8  Whether or not a Receiver shall be appointed under this deed; the Security Trustes may
at any time after this secirity shall have become enforceable and without giving notice, exercise.
ali orany of the powsrs, authorities and discretions conferred on a Receiver as set outabove:

10 ADDITIONAL POWERS

104" I addition to the powers of leasing’ of accepting surrenders of leases conferred on -

mortgagees by Sections 99 and 100 of the Law of Property-Act 1925, it shall be lawfdf for the-
Security Trustee or any Receiver without the restrictions contained inthose Sections:

{a)  tograntany lease of alt or any part of the Charged Assets upon stich terms as the
“Security Trustes or the Receiver shall in its absolute and unfettered discretion think - -
Cfitband . : S

ROBEE: sc':éept'as'urrenc_le_f of any lease of all or any partof the C:Iha'r_g'ed: Asééts orsuch
- terms as the Security Trustee or the Receiver in its or his discretion shall think fit.

102 Section 103 of the Law of Property Act 1925 (restricting the power of sale) shall-not apply.

" However the power of sale and the other povrers conferred on mortgagees by that Act shall apply -
o this security but without the Act's restrictions as to giving notice or otherwise., Accordingly for
the purposes of a sale of other exercise of any such powers the whole ofthe Secured Monies shall
be tréated as due and payable immediately upon the execution and delivery of this-document:

103 _Tﬂé (eétriéiidr;'é_on the right of consolidating mortgage securities; which ‘are contained in
- Sestion 93 of the Law of Property Act, shall not apply to this security. ) o

104 The Security Trustee may, at any time without dischiarging or in any oftier way affecting
“ihis security or any rémedy that the Security Trustee may have, grant fo the Corpany-(or to-any
" other person) time or indulgence or abstain from perfecting or enfotcing any remedies, securities,

guarantess or rights-which the Security Trustee may now or afterwards have from of against the
~Company or any other person. - ' '

10:5° . Ifihe Security Trustee receives or Is treated as having received notice of any subsequent
mortgage or charge affecting any of the Charged Assets then thie Security Trustee may open a
- new account with the Company. If it does not open a new account, it shall nevertheless be treated -
_asif it had done 50 at the time When it received or was treated as having received such-notice.
‘From that time all payments made by the Company to the Security Trustee shall be credited or be:
“treated as having been credited to the rew account. Such payments shall not operate to reduce
- the arrount sécured by this deed when the Security Trustee received. or was treated as having.
received such riotice. ' - ' '

41 APPLICATION OF MONIES

1.4 Al monies received by the Security Trusteé or by the Receiver under or by virtue of this
. deed shall be applied in the following ordér; o : o

(a) - inthe discharge of all liabilities having priority {0 the Secured Monies:

9786638512 o



(D) in payment of all t:cﬁsfsi_cha-rg'es -and expenses. incurred in.or i‘ﬁ_C%éE’ﬂfél to the.
' exercise q’r'peirfo'r_marsc'e (or- attempted exercise or petformance) of any of the
powers or authorities conferred by or in any cther way connected with this deed;

() inpaymentto the Receiver of his rermuneration fixed in accordance with clause 9,1
- ofthis deed; : SR '

(d)  any sums due to any persan under any applicable statute;

"'(e). i payrrient to _'tﬁé é’eh‘efé‘aia‘ﬁé;’-f; for application in or %o‘wérdé’ thé'd'isc':ha_{gef of the - '
‘Secured Monies .due to each ‘respective Beneficiary in accordance  with the
‘provisions.of the Security Trust Deed, and then: IR ' :

(B in pé:ymEHt'to the Comipany of aﬁy_'surpms,-

11.2 Any surplus shall riot carry interest. _Thé?{@éei_vér'ér the Security Trustee may =pféiy any.
-surplus into any of the Company's bank accounts including an account opened specifically for such
- purpose. The Security Trustes shall then have no further liability for such surpius. T

113 Following the enforcement of this security, any monies received by the Security Trustee
" riay. be appropriated by the Security Trustee in its discretion in-or towards the payment and-
-discharge of any part of the Secured Monies. ' o o '

114  The 'Sécu_r%ty Trustee or the Féés'eivezirﬁa'y c're‘_é'%f any'm'oni'és' to'd sué;_:ééhsé a'ccqu'r'{t- f_@?:éi) j
" Jong-and in such marner as the Security Trustee may from time to fime determine. The Racelver.
" may retain the same for such period as the Recelver and fhe Secunty Trustee consider expedient..

115" All monies received by the Gompany undef any insurance policy on the Charged Assets

shall be treated ‘as part of the Charged Asssts subject only to any Tights of third parties having:

priority @nd to the requirements of any lease of the Charged Assets. They shail be applied-atthe
- discretion of the Security Trustee eithér in reducing the Secured Monies of towairds making good

the logs or damage for which the monies became payable. Any monies received by the Company -

under any insurance on thé Charged Assets shall be held on trust for payment to the Security
 Trustee pending such application. - R =

12 PROTECTION OF THIRD PARTIES

424 No person paying or handing dver monies to the Reﬁbeivei’énd‘ obtaining & discharge shall
“have-any responsibility or liability to see to their correct application.. ' '

122 No person dealing with the Security Trustee or the Receiverrieed enquire’

@) - whetherany event has happeried giving either the.Secu"ﬁty'_T'rusieeb.?thé Receiver -
' the right to exercise any of his powers; o

“(b)  as to the propriety of regulafity of any act purporting or intending to'be an exercise
: .of sueh powers; B R :

(cy - astothe validity of regutarity of the 2ppointment of any Receaiver purgorting fo act
© . orto have been appointed as such; or R ' SR

{d) . whether any money remains owing uponithis secutity.

S 22
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12,3 Allthe pratecten to purchasers cortained in Sections 104 and ’ID? of the Law c;f Property

Act 1925 shall apply to any person purchasing from. or dealmg With the Receiver or the Security -

Trustee asif the Secured Monies had become due and the statutory power of sale and a;}pomtlng
“'a receiver m relation to (fo the exi:er;t permttteci by 1aw} had arisen on the date of this deed..

:12 4. No: person dealmg thh the Secunty "f?ustee or the Recewer shall be affec:ted by expresss
-not ce that aﬂy act 3 unnecessary of ampmper : :

43 LANO-REGIS‘TRV -

134 The Company wnll ﬂot:fy the Secur;ty Tristee ef arzy fréehold or Eeasehotd property which
it now owns or which it may own after the date of this deed and will; atany time, rmaet any cost of
registering this deed against any property wh ch’ the Compaﬁy may now, of inthe future own at

- the Land Reglstry

= (a_)-_ The Ccmpany hereby consents to t%we Secunty Trustees appﬁﬁatim’l to the Chiaf
Land Registrar in Form RX1 for-the registraion of the following restriction against:

' each of the registered tities spac ified in-Schedule 3 (aﬂd against any title-to-any
unregistered Property specified in. Schedule 3 which is or ought to be the subject:

“of a first reglstratlon of title at the Land Reg;stry at the date-of this. deeé) '

"RESTRICT!ON

Na dxspas ition of the- reg[stered estate by frie prapﬂetc)? of' the regtstered es’tate s
to be reg|stered withoutawritten consent signed by the proprietor for the time bemg o
ofthe charge dated” - in favour of Close Brothers Lirrifed. (company .
number 00195626) referred to in the charges register or, if appropriate 81gned on
E suah proprietor's behaﬁ by its attorney, dlrectors andfc)r secretary"

by - ' .En reapect of any Property charged pursuaﬂ%to thss deed tifle to which is registered
' at the Land Registry, the :Company ‘hereby represents’ and’ warrants that. the -
- security cregted by this deed does not contravene any: of the provisions: of the
- memorandum and artlcles of assomat ion or any c\ther congtitutional éc:c:umen‘ts of
- the Gompany '

132 Any obligation on the part of the Benef iciaries to ma%ze further advarzces to the Company.'
“under the Finance Docurments shall be deemed to be mcorpo%atecl in this Deed for the- pUrposes -
- of Section 94(1){c) of the LPA and the Secuﬂty Trustee may apply In Form CH2 to the Chief Land "
. Registrar to enter a note of such obli igation on'the: registes of each title “of which the Company is

©the proprietor..

14 CGNT!NUING AND ADDIT!QNAL SECURITY

_14 4 This securiiy isa cont nun';g securlty it shall appiy toall the Sec:%.xred N;omes despite any.’
~interim setflement of-account or discharge of the Secured Monies dug to any particular. Beneficiary
~untila fxrfal d;scharge of this security shail be given by the Securliy Trustes to the Company

14.2 This securt‘{y isin addxtmn to-and shall notmerge or otheamse prejudice or aﬁect any D%:her
right or remedy of the Security Trustee or any assigriment, bill, note, guarantee morigage orother
Csecurity how of in future in favour of the Security Trustee andior any Beneficiary -or held by or
available to the Security Trustée andfar any Benefnc1ary1 whether created by the: Campany oF any
’mlr{i party _ _

- 143 This security shaii ﬂot in any way be pr‘e;udlced or affected by

e S3
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(a) - any guaraniee, mortgage or othet Security now or in future held by oravailable to
' the Securify Trustee an dlor any Beneficiary or by the invalidity of any of therf or
by the Security Trustee and/or any Beneficiary now or afterwards-dealing with,
~exchanging, réleasing; modifying or abstaining from perfecting or enforping any of

" them or any rights which it or they may now or afterwards. have; or : '

(b} by the Security Trustee of any Beneficiary giving fime for payment o indulgence
or compounding with the. Company or any other perscns. _

15 CURRENCY INDEMNITY

154 For the purpose of or periding the discharge of any.of the Secured Liabilities secured by
‘this deed the Security Trustee or any Receiver appointed hereunder may convert any monies - -
received, recovered or realised under this deed’ (including: the procesds of any previous:
conversion) from thieir existing: currency into-such other currency as the Security Trusteg or such
*Recelver may think fit. Any such conversion shall be effected. at the then prevailing spot selling
" rate of exchange, of the Security Trustee’s bankers, for such other currency against the existing.
currency. R : ' . .

152" The _Ca'mpahjyWil!_'indehihi'fﬂ; the Security Tf_u'steé"a"gé'ins'_'t:_a'ny-s'hprtfall:betwéetz;

Secured- Liabilities which is converted in accordance with clause 15.1 intothe
‘currency In which such liability was payable; and o

_"(_é)' ) any amount recéé\}ed or recovered by "zhe'Sefcu'ré_ty Tru_gteé_ in respect of _ahy of the s

ey the amount 'payé:ble' to the Security Trustee under this deed in the currency of such
fizbility. ' - e o

16 DISCHARGE

16.1 - Upon payment and complete discharge and performance of all the Secured Liabilities and
of alf costs, charges and expenses Incurred by the Security Trustee under or in relation to-this
. deed, the Security Trustee shali, at the requést and cost of the Company, duly discharge this -
© -security and any further Security giver: in accordance with its terms. The Security Trustee will alse:
transfer fo the Company ary of the Charged Assets which have been assigned of trangferred to.
‘the Security Trustee. ' R - R ' _

16,2 The right:of the Security Tristee to recover the Secured Monies or to enforce the termsof
this deed shall not be affected by any payment or any act or thing which may be avoided or adjusted
- uhder the laws relating to bankruptey of insolvency or under Part VI of the Insolvency Act 1986.

Any release of discharge given or seftlement made by the Security Trustee relying on-any such
- payment, act or thing shall be void and of no effect. . o C

17 SERVICE OF NOTICES AND PROGESS

171 Except as stated to the contrary: herein, any written notics from the Security Trustee to the -
may be given or served:” ' ' : - : - :

{a) by delivering it at or posting it to the Company's registered office of to'such other
' address of the Company advised to and acknowledged by the Security Trustee &8
Being effective for the purposes of this clause; -

S 24
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- (6) by delivering it at or posting it to-any address last known to the Security Trustee at
- which the Company carried_ on business; ' : '

ey by handing it Compahy's officers; or

(@ by a fax or e-mail to the Company's number of address advised to and
. acknowledged by the Security Trustee as suitable for communication between the
parties. . ' : : o o

'1?._2 '_-Any.sﬁc':hnoﬁc_:'e or process s_hail_b_e t:;j’ﬁéi{ﬁe%ed served:
(@) # delivered < at the'_'t‘;hﬁ_é._of-déli_\fery;.
_(5). if ézént by post -48 hqu‘rs_:ffom.:_the f’fim'e. of posting;
(© - ifsentby faxor e the fime of transmission; or
() i;f: handed .c_;i/.ez‘ - at the_'tirﬁ_é of handing {::'vez".__ '

17.3.  Any notice in'wiiting by the Company to the Security Trustee required heretihder mustbear

‘the reference, Security Manager Close Brothers Invoice Finance and shall take effect at the time

itis received by the Security Trustee at its registered office or at such other address the Security .
- Trustee may advise in writing to the Company for this purpose.

18 REPRESENTATIONS, WARRANTIES AND UNDERTAKINGS BY CONPANY

184 The Company tertifies that the execution of this deed has been:duly authorised by @
‘rasolution of the Company’s Board of Directors and that it does not break any of the provisions of

" -the’ Company’s Memorandum and Articles of Association or of any other Encumbrance, Security:
or agresment efitered.into prior fo the date of this deed ot the jaws of any jurisdiction applyig to
the Company.. ' S ' '

482 The Company represents and warrants to the' Security .'T'ruétee_- that: _

(ay . itisand will at all times be the'.scle_:behéfiqéa% owner with: ful ti{ié-'-gu'a_raﬁteé ofall. -
~ the:Charged Assets and thatno Encumbrances affect it except the Encumbrances
- (ifany) setoutin Schedule 4.and general liens in the ordinary course of business;:

by it hés".énd'will_"at all fimas havé the nécéjésa?y power to enter info and perform its -
‘obligations under this deed; | e

(&) this deed constituites its legal, valid, bindm‘g:and;é_nfomeaB%e-_c_bn_gat;o'ns_ and isan -
" effective security over all and.evety part ¢f the Charged Assets in accordance with
jis tefrms; ' o ' '

(dy - all necessary authorisations and consents to-enablé or entitie it to enter irito this

: “deed have beer obtained and these will remain. in-full force and effect during the. -

existence of this security; T -

{e) the Company has acquired, maintained and complied with all Environmental -

Licences (if any) nesded for its use or occupation of the Charged Assetsor for the:
conduct.of iis current business; - S CL :
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'('f)' %hé__C_ompahy has complied with alk other applicable. Eﬁ.virﬁﬂ_ﬁf‘ieﬁté:i L.éws.and has
not done of permitted any act of omission whereby its Envirohmerital Licences (if
. any)could bévaried or revoked; : S ' e

{g) sofaras the Company is aware there has been no discharge, spillage; release or
' “amission ‘of any prescribed, dangerous, noxious-or offensive substance or any
Gonfrolled waste on, into-er from-any of the Charged Assels or any premises.
adjoining any partofit; and no'such substances or any controlled waste have been
stored or-disposed of on or in any part of the Charged Assets or, so far as-the
Company is aware, in any adjoining premises - except in accdrdance. with. the.
requirements of the applicable Environmental Laws;: ' o

(h)  the Company is ot in breach of and has not incufred or become subject to any -
Givil or eriminial fiability. under-any- Environmental Laws ar-the terms of any
Environmerital licence; o ' : -

(i) . the Company has obtained and maintained all such insurance policies as would be
: maintained by prudent compariies carrying on business of the type carried on by
the Conpany at all relevant times and has complied in all material respects with

theferms and conditions of such policies. -

48.3 . The Company undertakes that o Encumbrances (ather than a general lien in the ordinaty
- course of business) ranking in griority to or pari passu with the charges created by this deed will
arise after the date of this deed overthe Charged Assets, ST o

49 TRANSFERS AND DISCLOSURES

194" This deed and the Securlty. created by and under it is fregly fransferable by the Security
Trustee. R _ LT o

19,2 The Company may not assign or transfer any of ifs rights and/or obligations ‘under this.~
- deed. Normay the Company enter into any transaction which would result in any-such obligations
- ‘passing to ancther perscn. - . o : '

19.3  The Security Trustee may disclose any information about the Company and any member

of the Company’s Group and any other person connected or associated with it to-any. member of
the Close Group andior to any person to whom it is. proposing to transfer or assign or has

transferred or assigned this deed andlor the Security created by or under it. The Company-

 represents and warrants that it has and (s0 tar as permitted by law) will maintain any necessary
authority by or-on behalf of any such persons fo agree to the provisions of this clause. _

20 SECURITY TRUST, THE SECURITY TRUSTEE AND THE BENEFICIARIES

© 201 Al Security and dispositions made of created, and all “sbligations and Undertakings
contaired, in this deed to, in favour of or for the benefit of the Sacurity Trustee are made, created

- and enterediinto in favour of the Security Trustes as trustee for the Beneficiaries from time to time..

202 The Secuity Trustee shall have only those. duties, obligations and responsibiiities -
expressly specified in- this - deed ‘and. shall not have .any implied -duties, obligations or
 responsibilities. - In’ perforring. or cartying out its duties, obligations ard responsibilities, the -
‘Security Trustee shall be considered to be atting only in 2 mechanical and administrative capacity”
- (save as expressly provided in'this deed) and shall not have or.be deemed 10 have any duty;
gbligation or responsibility to-or relationship of trust or agericy with the Company. - ' E
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. 203 The Company shiall pay tothe Security Trustee stich reasonable fees in respect of its acting

as Security Trustes as the Security Trustee and the Company may agree from time to time; ifany. -

204 The Compary shall pay to and indemnify the- Security Trustée for all costs rgasonably
ngurred- aind expenses of the Security Trustee in the ‘release of any Security created by the

Company in favour of the Security Trustee (In edch case including but not fimited fo legal fees and
stamip duty) and all value added tax and similar tax charged or chargeable in respect thereof. .

505 “The Company shall ndemnify the Security Trustee and keep it indemtiffied against alf

liablfilies, costs, charges and expenses (iricluding in each case valug added tax and any similar

fax charged of chargeable in respect thereof). to which the Security Trustee becomes subject by

‘raason of being the Secrity Trusiee or properly incurred by it or by any persan appointed by ftto

whorany trust, power, authority or discretion may be delegated by it in the execdtion ofthe trusts, o

‘powers; authorities o discrations vested in the Security Trustee under this Deed:
20 6 :"i’-_ﬁ_é Eﬂahéﬁ;ﬁiariés'mé}é ap@aﬁihfé rﬁ'pléaéméni'3éﬁu'ritg Tzfus?;éééﬁér é'_chgqlf‘atiaﬁfwith:th_@.' :
Company and stherwise as provided by the terms of the Security Trust Deed, The Company shall
* take such action as may be netessary, and.the Sectirity Trustes gt the reguest (and properly.

o incurred cost) of the Company shall take such action as may be:practicaile, in order that the -

‘Security granted in‘favalir of the Secirity Trustes shall provide for effective and perfected Security.
- in ‘favour of any replacement Security Trustee insluding making available fo the replacement
 Becurity Trustee such docu ments and fecords as the replacement Security Trustee shall request.

207 The Security Trustes and any Recaiver may from fime to'time delegate (including by poiwer

 ofattarney) to any person o persons (including, without limitation and for the aveidance of doubt,

any Beneficiary or Bengficiaries) any of the powers, authorities arid discretions that are for the time:

o heing exercisable by the Security Trustee of'a Receiver under this deed, Any suchdelegation may-

‘he tade Upon such terms and conditions (including the! power fo sub-defegate) s the Security
“Trustee or such Réceiver may think fit. Neither the Security Trustee rior any Receiver will be fiahle .-

©br responsible to the Company or any other person for any losses, liabilities or darmages arising

from any act, defauit; Qf”_ﬁié&é_c}'ﬁ 'c?r"m'iaco-nduC¢'on the part of any delegate or S'L;iqfde!éga’tet
‘908 The Security Trustee may assign and transfer all of its rights and obligations Undsr this
 deed fo a replacement Security Trustee appointed imaccordance with the terms of the Security

TrustDeed. A -

20.9° This dead shall remain in full force and effect and binding on the Company ristwithatanding
- @ny-amalgamation or. merger that may bé effacted by the Securily Trustes with; orthe sale o
- transfer of all of any part of the Secu rity Trustee's undertaking arid assets to, another person.

‘20,40 -Any member of the Close Group with which the Colripany entars into a Finance Document.
that requires the Comparty to grant Security shail procure that the Security Trustee enterinto the.
‘relevant security Docurnent with the Company and such member of the Ciose Group shatt become
5 Bersficiary without further act or consent orf the:part of the Company. “Promptly following &
‘Company inwriting that such mémber of the Close Group has satisfied alf the Security Trustee's: -
" requirements for actession to the Security Trust Deed and has become a Beneficiary.

21 MISCELLANEOUS

214 - Nodslay o omission on the part of the Secl fity Trustes in exercising any right o remesdy - -
_undar ki deed shall impair that right or remedy oroperate as or be taken o be awaiverof it Any

. single, partial or defective exercise of any. suchi fight or remedy shall ot prevent the: further -
*exercise of that'or any other right or remedy. . S ' e

R -
e :

. member of the Close: Group becoming a Beneficiary the Seclrity Trustee shall certify to the



© 212  The Security Trustee s nghts urider this deed are cumulative. They arg no’{ exciusive of
any rights provided by-faw: They may be exen:lsed from. ‘ame totime anci as often as the Security
“Trustee sees fil

21.3 - “Any-waiver iay the Security Trustee of any terms of th;s deed or any conseﬂt or approval._' ;
. given by the Security Trustee under it shall only be effective if given in writing. Such-consentand -
“approval shall then only apply for the purpose stated and be subject to.any Written ierms and.

. Cﬁndltl{)ﬂs ;mposed by ihe Securtty Trustee. : :

21: 4 Clfat any tirie any one or more.of the provisions of this deed is or becomes iflegal, mva%ad-. '
or uneﬂfarceabt@ in any respect under the faws of any jurisdiction then neither the legality; validity-
or enforceability of the remaining prov isions of this deed nior the legality, validity of enfoz’ceablhtyi '
- of such provision Lsnder the faw of any- o‘aher jlji’lSdlCﬂOﬂ shalf be in any way. affected or |mpa ired-
as aresuft. . ' :

21, 5 Any cer’t;ﬂcate ssgr‘sed by 3 dsrector or auth&r sed officer of the Securty Tfustee 28 to the
amatnt of the Secured Monies at the date of slich certificate shall, inthe absence of manifest arror,.
be: concéusme evrdence of such amoun’z and be bi ﬂdmg on’ the Gompaﬂy

_ 216 Thrs deed may. be executed in any num;@s&r of counte;parts It wﬂl then be as eaffec%sve as
' fall sugnatures on the counterparts Were ona smgie copy of this deecﬁ

- _:21 7 The paper or; whrch thls deed s wntterz is, and witl remain at all ﬁmes the property of the
Secunty Trustee, eveh afi:er the discharge Gf this securxty

: 21 8 The Berseﬂmaries from ttme to time may enforce and en;oy the benaf tof the terms of th
deed. Unless expressly’ provnded to the contrafy in this deed, a persort who is nota party to-this.
deed has nho Ti ight under the Cnntraats (Rights of Third Parties) Act 1999 to eﬂforce or en;cjy the':

-'b@neﬁt of. any term of this deed : .

'2‘1 9 Nt:}t‘mthstaﬂélr;g any term of this deed, the consent of any person wm is ﬂot a pa{ty tc: ;t i
not reqxj red to rescmd orvary t%ns daed atany time

22 JUR!SDECT%ON

221 Th|s deed shal be m’terpreted and shall be govemed by the laws of Eng%and The
: Company will accept the non- -gxclusive: ;i.msd iction-of the Engl ish Courts in connectzoz'l with any’ ._
matter ansmg under this deed.. :

S )
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SCHEDULE 1
The Company

CHALLENGE-TRG GROUP HOLDINGS LIMITED' a Company incorporated under the laws of
England and Wales with registered number 13301985 and whose registered office is at 1 Smithy
Court, Smithy Brook Road, Wigan, England WN3 8PS and its successors in title and permitied
assigns.

1 DLA Note: Please confirm if company name will be changed pre-complefion.

29
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SCHEDULE 2

The Original Beneficiaries

Name Registration number and Jurisdiction of
incorporation

Close Invoice Finance Limited 00935849, England and Wales

30
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SCHEDULE 3

Property

31
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SCHEDULE 4
Encumbrances

Encumbrances o which this securily is subject.-

32
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SCHEDULE 5

Specified Equipment

33
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'SGHEDULE 6

" _Form of Sﬁp;ﬁ’i’&meﬁfa’i Charge

This SUPPLEMENTAL CHARGE s rade o the- | 201 ]

BETWEEN:
S ) D C O | LIM%TED (reg istered: W|‘£h the number { - ])_wh_ose.z’egi'stér'ed oifice
is’at[ Jthe "C:ampany "} and T B

_'(2) GLGSE BROTHERS LIMITED (;’eglsizersad thh the numizer 001 95626) Whe::se reglstered:
office is at 10 Crown Place, London, EC2A4FT, as security trustea for %he Beneﬂczaﬂes (inthat”
' capacﬁy, the "Securlty Trustee”)..

BACKGROUND

: 'A- The Company isa party toa Dabenture (as de;‘med below) under Whl{:h it granted secunty

pver all its present and future assets as securlty tor the Secured Liabilities {(as defined-in-the: o

Deherifure) to- the Security Trustee on trust for the: Seﬂeﬁmarles from tlme to Hme.

B The Company enters into this Dead pursuant {0 clausé 6.3 of the Debenture ini ordar {6
grant the security over the Charged Property (as defined below). '

IT IS AGREED:: o
1 DEF;sz;G'ﬂs AND 1&TERP§ET_A}1’ON
44" -Definitions: o |
"ln thls Deed (mcludmg ’the remta%s tc: |t)

(a)- terms defined in or construed foz" the purposes of the- erenture have the same: meamngs_.
when useci in ﬁ’HS Deed (uniess otherwise defined m this deeci} and '

| by -th'e. fol Ié)wing-te'rms have the fcllowmg m@aﬂmgs; .
| ."Charged Pfopeﬂy" meansall Equlpment charged n clause 2.2 of thas éeec% emd

'"erenture“ means the al assets debenture da’i@d T . ] made between ’me Gcmpaﬂy'
and the Security Trustee. :

1.2 Enterpretat;on

w{ay Un!ess = contrary mdtca’non appears aay refe;‘eme 0 th is'Deed to the "Ccmpany" orthe
"Security Trusteg” of “the’ Beneficiaries™ shall be construed 50 as fo mc%vde their respective: -
--successors in tu%!e ;aermﬁteé assigns and permittezi transferees

-(?}) Thie principles of construction set cut in clausé 1.2 of %he Debenture shaii 3§3ply tc thlS
deed, mutatrs mutand:s as if they we{e setout in full in ihxs deed

e a4
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1.3 iﬁcor.poratian of provisions

' _'.Clauses 1 7‘ 204 and 21.8 of the Debenture are mcorporaied mto this deed, mutatis mutandis, as
If they were setout in-full i this Deed :

2. -GRANT GF SECUR%TY

_2.1. Nature of secur;ty

' A§§ Secunty and d:spasutif:ms created or made. by thiS deed are. created or made
Ha) - in favcsur of the Securty Trustee

'(ﬁ)' | with sl tlt[e guafantee n accordance with tine Law of Proper*{y (Misceﬁaﬂeous ‘Prav smns} :
.Ac‘g 1694; and. .

_({’:'} ©oas cantmumg secuﬂty for paymeﬂ‘s of tha Secured Lié?}i!ities
2 2 ' Mmtgage
N :The Compary heraby charges by way of first tega! mortgage and as'a continuing securify for i:he- |
_-discharge of the Secured L|ab§tses alt right tgtie and interest in: the Equlpment {ie’taned inthe
scheduie hereto _ :

_ 2..3 Appi:aatlan of Deben‘ture pwwsmns

(a8) ~all referemes in the: Debenture torthe "Charged Assets" shail be deemed to refer afso o
the Charged Property charged by this deed; :

_ (b} - all references in the Bebenture to "Senursty" c;eated in favoug of the Secur ty Trustee shal! '
inciude the Secunty created by or purstant to this deed; and -

(cy .. all provrsmns of the' Debenture re!atmg to “Speciﬁeé Equupment” andior the "Charged'-'

s Asseﬁs" or the "Seeurity” created in favour of the Security Trustee (includi ng, without limitation,

- obligations of the ‘Company -and therights of enforcerment) apply respectlvely to. the Charged
~ Property charged by this-deed and to the Sesurlty created by ihls deed. '

3. -SUPPLEMENTAL BEEB
3.1 ' Guarantee a-nd 'Debenture |
" {a} “Thi his deed is suppl@men’cal to the. Debenture andisa Flnaﬂce Dmcument

- (b) From the date of this deed the prowsmns of the Debenture and of thiis deed shall be read
L and construed as one’ afyd 2l references 10 the Dabenture shall be deemed (o] mcor;}oraie the
prowstcns conta ried i m this deed. ' - '

_32 ' Cantmuance ;n force-

' The. prowsmas of the Debenture and the other Fmar;ce Documents contmue to: ap;:s!y and rema
. in full force and effect. : _

2786635372 _



4, COSTS AND EXPENSES

The Corripany shall promptly on demand pay to the Security Trustee the amount of all costs and
expenses (including legal fees, valuation fees (and any VAT or similar Tax thereon)) incurred by
the Security Trustee in connection with the negotiation, preparation, execution, registration and

completion of this-deed.

5.  GOVERNING LAW

This deed shall be interpreted and shall be governed by the laws of England. The Company will
" accept the non-exciusive jurisdiction of the English Courts in connection with any matter arising

under this deed

IN WITNESS of which this desd has been duly executed as a deed and has been delivered on the-
date specified on page 1 of this deed.

o 36
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SCHEDULE: MORTGAGED EQUIPMENT

[¢ ]
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EXECUTION PAGES OF THE SUPPLEMENTAL CHARGE
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SCHEDULE 7

Material Confract

Date of Material Contract

Parties

Details of Material
Contract

.,.{_? 12021

2‘!{53 LY %\g

(1) Twenty20 Midco 1
Limited; and

(2) Chailenge-TRG
Group Holdings
Limited

Agreement for the Sale and
Purchase of the entire
issued share capital of
Cordant Recruitment Limited

2788635512
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- SCHEDULE 8
' FQRMGF'NG';%GE TO AND ACKNOWLEDGEMENT BY PARTY TO MATERIAL CONTRACT
To:  [Insert name and address of relevant party]

Dated:[ 12021

: Qear StrsfMadams

- RE: [DESCRIBE:’ MATERIAL CONTRAGT} DATED[ . 12021 BETWEEN 1y ‘YGU |
AND (2) CHALLENGE-TRG GROUP HOLDINGS LI IMITED (THE “CHARGOR")

1. We give notice that, by a debentu;’e dated [& 12021 (the "Dehenture“), _

: ‘we have assigned to Close. Brothers Limited as security trustee (the "Security
Trustee”) all our present and future right, fitle and interest in and to [insert defalls of
“Material Contract] (together with any other agresment supplementing or amending: the
‘same, the "Agreement”) | including afl - nghts and remedies in connection with the
.Agreement and ail pmceeds and. claxms arlsing from the Agreement.

S S We irrevacabiy au‘thonse and mstruct you f{om time ’eo tlme

{a). to: dlsclose to the Secur;ty ”i'rustee at'our axpense (wﬂhou’g any: refereme to'or
further authority from us and without any enquiry by you as to the wst;ﬁcatxon' '
for such disclosure), such information. relating to the Agreement asthe Securzty :

_ Trustee may frc}m izme tc fime request and

' :(_i.:i)- o send copies. of a![ ncn‘. ces ar;cf other mferma‘nan gzveﬂ or {ecexved under the '
o Agreement o the Security Trustee '

3. 'We shall remain entitled to exerciseall our r;ghts urder the Agreemeni“ and youi should
' -_-contmue to give riotice underthe Agreement to us, unless:and until you receive a rotice
from the Sex:un*i:y Trustee stating’ that the- secunty has bemme enforceable.

: 4'.:_ . | After recelpt of such notxce all notices must he. given to the Securi’{y Trustee and all
rights ‘and remedies provided for in the. Agreement. sha![ be- exefcisable by, aﬁd :
available to, the Securtty Trustee as it d;rects

5. We ‘are not permltted to agree any amendment or sugpiament to, or walve any
obligation under the Agreement wathcut the prior” wrltten consent of the Secunty-
_ Trustee '
‘6. This Aotice: may only be’ ;fevczked or ameﬂded with the ot wz";iten conserst of the o

- 'Secuniy Trustee

7 b 'Please confirm by completmg the enciosed copy of this rotice and returnmg it to the
--Secur ity Tmstee (w;th acopy tﬁ us) that yau agree 16 the. above: and that :

a) 'ycu ac:cept the msi:rucisons am:l authonsat ons Conta;ned in this natuce and yoa.
tndertake to comply with this notlce

' f('t;i) you have nct at the daﬁe thts notice is returned to the Secur ty Trustee recewed

notice of the asmgnment or charge, the grant of any secus‘ty or the existence:
of any other interest of any third: pariy in or o the Agreemeni orany pror;eeds

FTR86353/2



of it and you will notify the Security Trustee promptly if you should do so in
fulure; :

{c) you will not exercise any right to terminate the -Agreemenf or take any action tg
amend or supplement the Agreement without the prior written consent of the
Security Trustee.

8. This notice, and any acknowlédgement in connection with i, and any nor-contractual
obligations arising out of or in connection with any of them, shall be govemed by
‘English law.

Yours faithfully

for and on beha]f of _
CHALLENGE-TRG GROUP HOLDINGS LIMITED

27886353/2



[On copy]

To: Close Brothers Limited

as Security Trustee

10 Crown Place, London, EC2A4FT
Copy to: Challenge-TRG Group Holdings Limited

Dear Sirs/Madams

We acknowledge receipt of the above notice and consent and agree to its terms. We confirm
and agree to the matters set out in paragraph 7 in the above notice.

for and on behalf of
[Name of relevant party]

Dated: [0 12021

27686353/2



IN WITNESS of which this deed has been duly execuled as a deed and has been delivered on the
date specified on page 1 of this deed.

EXECUTED asadesd bY i e

as attorney for CLOSE Attorney for Close Brothers Limited
BROTHERS LIMITED in the presence of.

Withess
Signature
Name
Cccupation
Address

SIGNED and delivered as a deed by
CHALLENGE-TRG GROUP HOLDINGS
LIMITED aciing by one director in the
presence of;

Director

Signature : _

Name D TTovy Rerrens

Witness

Signature

Name M&T@Lg@ {}ﬁb{

Cecupation g rpamey Do\ Gk

Address : g@gﬁg_ gepie ST A N
b SE feteri Squede
'mmg%mw_
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